










































































































Hamilton Locke Subscription Agreement – Tranche A Notes 14 

3466-9496-3212, v. 1 

Initial Noteholder

Executed by Gleneagle Securities 
Nominees Pty Ltd ACN 150 259 877 
pursuant to Section 127 of the Corporations 
Act 2001 (Cth): 

) 
) 
) 
) 

 ______________________________  _______________________________  
Signature of Director Signature of Director/Secretary 

 ______________________________  _______________________________  
Name of Director (print) Name of Director/Secretary (print) 

Lance Rosenberg
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Private and Confidential 

6 December 2018 

Mr Mark Michalowsky 

By email: mmichalo@bigpond.net.au  

 

Dear Subscriber 

Convertible Notes: Renergen Limited (the “Company”) 

1. INTRODUCTION 

Gleneagle Securities Nominees Pty Limited (ACN 150 259 877) (“Gleneagle”) (including if applicable its 

broker-dealer affiliates in the jurisdiction in which you receive this letter) is pleased to extend this offer 

to you (a "Subscriber") to subscribe for convertible notes in the Company (the “Notes”) on the terms 

and conditions set out in this letter (the "Offer").  

2. NOTES 

The Transaction is for the purchase of Notes, on the terms set out in the Convertible Note Deed and 

the Subscription Agreement (enclosed) (the “Transaction Documents”). 

3. PARTICIPATION 

Each subscription for Notes ("Subscription") entitles a Subscriber to, amongst other things, their pro-

rata repayments from the Company as outlined in the Transaction Documents. 

4. USE OF PROCEEDS 

The Company intends to use the proceeds of the Subscriptions in accordance with the Transaction 

Documents. 

5. SUBSCRIPTION OFFER 

The Company intends to issue the following Notes. You may subscribe for any number of the Notes, 

subject to the terms and conditions set out in this letter. 

 No. of Notes Total Amount 

Notes at A$1,000 per 

Note 

500 Up to A$500,000 

 

In making an investment decision, investors must rely on their own examination of the Company and 

the terms of the Offer, including the merits and risks involved.  Each prospective investor should 

consult his or her own legal, investment and/or tax advisor as to legal, investment or tax advice. 

6. APPLICATION FORM 

In order to accept the Offer, you must affirm your application for Notes by executing and delivering 

the Application Form (enclosed) which incorporates, by reference, the acknowledgements, 
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representations, warranties and agreements set out in this letter. You must execute such an 

Application Form in respect of the Notes allocated to you and you must complete the details requested 

in it. 

You may not withdraw an Application Form after lodgement with Gleneagle. 

To confirm the terms and conditions of the Offer and this letter, please sign and return a copy of 

the Application Form to Gleneagle (by email: corporate@gleneagle.com.au ATTN ‘Renergen’) by 

4pm (Sydney time) on Thursday, 6 December 2018. 

7. SETTLEMENT 

Gleneagle will hold the Notes as Nominee and will deliver Holding Statements for the Notes to you or 

your custodian. 

Gleneagle acknowledges that it will accept instructions from the Subscriber as to any transfer of legal 

title of the Notes. Gleneagle hereby agrees to hold the investment, as Nominee, until Expiry, or until 

otherwise transferred on instruction by the Subscriber. 

Application monies must be remitted electronically and settled by the Settlement Date to the account 

set out in the Application Form. 

8. OFFER PERSONAL 

The Offer on the terms and conditions set out in this letter is personal to you and does not constitute 

an offer to any other person or to the public generally in Australia, the United States or anywhere else. 

You may not assign, transfer, or, in any other manner, deal with your rights or obligations under this 

letter without the prior written agreement of the Company and Gleneagle (such consent not to be 

unreasonably withheld or delayed).   

Where you are accepting this offer on behalf of your clients, you must ensure that any such client 

performs its obligations herein and is a person to whom the Offer pursuant to this letter can lawfully 

be made under all applicable laws of the jurisdiction in which you are situated, without the need for 

any registration, lodgement or other formality. 

9. REPRESENTATIONS, WARRANTIES AND AGREEMENT 

By accepting this offer of Notes, you represent, warrant and agree for the benefit of the Company, 

Gleneagle, and their respective affiliates and each of their respective directors, officers, partners, 

employees, agents, representatives and advisers (collectively, “Affiliates”) that: 

(a) you are a person to whom the Offer pursuant to this letter can lawfully be made under all 

applicable laws without the need for any registration, lodgement or other formality; 

(b) you are lawfully permitted to enter into the agreement constituted by acceptance of the Offer 

and to perform the obligations set out in this letter, in accordance with your constitution, the 

laws applicable in Australia and any other applicable laws; 

(c) you and each other person, if any, for whose account you are subscribing for Notes:  

(i) is a “sophisticated investor” or a “professional investor” within the meaning of sections 

708(8) and 708(11) of the Corporations Act; and 

(ii) has: 

http://www.gleneagle.com.au/
mailto:corporate@gleneagle.com.au


 

 

 

   

 

 

Page 3 of 5 

Gleneagle Securities (Aust) Pty Limited  | AFSL License: 337 985 | ABN 58 136 930 526 

Address: Level 27, 25 Bligh St, Sydney NSW 2000 Australia | Phone: +612 8277 6600 | Web: www.gleneagle.com.au 

 

(A) the financial ability to bear the economic risk of the investment in the Notes;  

(B) adequate means to provide for your or their current needs and other 

contingencies and to withstand the loss of the entire investment in the Notes; 

(C) no need for liquidity with respect to the investment in the Notes; and  

(iii) will not seek to recover from Gleneagle or the Company all or part of any such loss that 

you may suffer; 

(d) you have such knowledge and experience in financial business matters that you are capable of 

evaluating the merits and risks of acquiring the Notes for yourselves and each other person, if 

any, for whose account you are acquiring any Notes and you have determined that the Notes 

are a suitable investment for yourselves and each other person, if any, for whose account you 

are acquiring any Notes both in the nature and number of the Notes being acquired; 

(e) an investment in the Notes involves a high degree of risk and you have considered the risks 

associated with the Notes in deciding whether to purchase any Notes; 

(f) you have had access to, and have received, all information that you believe is necessary or 

appropriate in connection with, and for an adequate time prior to, your acquisition of the 

Notes, so as to be able to make an informed investment decision with respect to an investment 

in the Notes; 

(g) you have conducted your own independent investigation, and have made and relied upon your 

own assessment, of the Company, the Offer, the Notes and the merits of your investment in 

the Notes including, without limitation, the particular tax consequences of acquiring, owning 

or disposing of the Notes, in light of your particular situation as well as any consequences 

arising under the laws of any other taxing jurisdiction;   

(h) this Offer does not constitute a securities recommendation or financial product advice and that 

the Company and Gleneagle have not had regard to your particular objectives, financial 

situation and needs;  

(i) except to the extent that liability cannot by law be excluded, you acknowledge that none of 

Gleneagle, the Company, nor any of their respective Affiliates, accept any responsibility in 

relation to the Offer or the Notes.  To the extent permitted by law, you agree to release 

Gleneagle, the Company and each of their respective Affiliates from all actions, claims, 

demands and proceedings (“Claims”) which you may have, or Claims against any of them in 

connection with the Offer; 

(j) you are not a related party (either as defined in section 228 of the Corporations Act 2001 (Cth) 

(“Corporations Act”)) or “affiliate” (as defined in Rule 501(b) under the U.S. Securities Act) of 

the Company;  

(k) you will indemnify the Company, Gleneagle and their respective Affiliates, against any loss, 

damage or costs incurred and arising out of or in relation to any breach by you of the 

acknowledgments, representations, warranties and agreements in this letter. For the purposes 

of this letter, the Company and Gleneagle each hold the benefit of this indemnity on trust for 

each of their respective Affiliates, and may enforce the rights of their respective Affiliates, 

under this agreement on behalf and for the benefit of those Affiliates; 

(l) you will make full payment for the Notes allocated to you in accordance with the terms of this 

letter; 

http://www.gleneagle.com.au/


 

 

 

   

 

 

Page 4 of 5 

Gleneagle Securities (Aust) Pty Limited  | AFSL License: 337 985 | ABN 58 136 930 526 

Address: Level 27, 25 Bligh St, Sydney NSW 2000 Australia | Phone: +612 8277 6600 | Web: www.gleneagle.com.au 

 

(m) if you are acquiring any Notes for an account of one or more investors, you have the authority 

to acknowledge and make the acknowledgements, representations, warranties and 

agreements herein on behalf of each such investor and you will take reasonable steps to ensure 

that any such investor will comply with their obligations as you have agreed for them; 

(n) time is of the essence in respect of your acceptance of this offer and your obligations under 

this letter; 

(o) if you are a financial services licensee (as defined in the Corporations Act) that intends to 

allocate the Notes to persons prior to settlement, each person that receives an allocation of 

Notes is able to give the representations, warranties and undertakings in this agreement and 

that you have appropriate records to evidence this; 

(p) no prospectus or other disclosure document has been, nor will be prepared in connection with 

the Offer and as a consequence, the Notes may be subject to certain restrictions on transfer 

and resale and may not be transferred or resold except as permitted by the Corporations Act; 

(q) you will be, and agree to be, bound by the constitution of the Company;  

(r) any expenses incurred by you or your representatives in relation to your allocation will be to 

your own account; and 

(s) the Company and Gleneagle will rely upon the truth and accuracy of the foregoing 

acknowledgments, representations, warranties and agreements. 

Once you have completed the Application Form, if you fail to meet any obligation to apply (or procure 

applications) for the Notes by the time required by this letter, Gleneagle and/or the Company may 

require that you do so or may, without notice to you, themselves (or procure for a third party to) apply 

for those Notes.  In addition to any other obligations under this letter you indemnify Gleneagle and 

the Company for any cost or loss associated with so doing (including loss incurred on the sale of the 

Notes within 6 months of application). 

10. GOVERNING LAW AND JURISDICTION  

This letter and its terms are governed by the laws of New South Wales and the parties submit to the 

non-exclusive jurisdiction of the courts of New South Wales. 

11. CONFIDENTIALITY 

The information contained in this agreement and any information provided to you by Gleneagle is 

strictly confidential unless the information is public knowledge (but not because of an unauthorised 

disclosure by you or your officers or employees) or becomes available to you from a third party (other 

than the Company, Gleneagle or their representatives) or is required to be disclosed by law or 

regulation and not to disclose it to any other person, it being made available to you solely to consider 

this Offer. You further agree that you will not purchase or sell any securities of any type in the Company 

or procure another person to do so in breach of section 1043A of the Corporations Act (known as the 

insider trading provisions) or the JSE Listing Rules and South African Companies Act. 

Notwithstanding anything to the contrary contained in this letter (including the preceding paragraph 

and the acknowledgements, representations, warranties, and agreements of investors accepting the 

offer of the Notes), each prospective investor (and each employee, representative and other agent of 

each prospective investor) may disclose to any and all persons, without limitation of any kind, the tax 

treatment and tax structure of the transactions described in this letter and all materials of any kind 

(including opinions or other tax analyses) that are provided to the prospective investor relating to such 
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tax treatment and tax structure.  This authorisation of tax disclosure is retroactively effective to the 

commencement of discussions among the Company, Gleneagle or their respective representatives and 

prospective investors regarding the transactions contemplated in this letter. 

12. ENTIRE AGREEMENT 

Subject to this paragraph, the terms contained in this letter including, without limitation, your 

executed Application Form, constitute the entire agreement among the Company, Gleneagle and you 

as to the Offer and your participation in the Offer to the exclusion of all prior acknowledgements, 

representations, warranties and agreements among the Company, Gleneagle and you.  Any variation 

of the terms of this letter must be in writing signed by each of the Company, Gleneagle and you.  

13. NOTICES 

Any notice to be given relating to the offer of Notes or this letter may be sent by: facsimile to the 

facsimile number; or email to the email address, of the party to whom the notice is sent and will be 

deemed to have been given upon the successful transmission to that facsimile number or successful 

delivery to that email address. 

 

Yours sincerely, 

Gleneagle Securities Nominees Pty Limited (ACN 150 259 877) 
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